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ASSEMBLES GENERALS EXTRAORDINAIRE 
DU 31 DECEMBRE 2016 NUMERO 1827/2016 


In the year two thousand and sixteen, on the thirty-first day of the month 
of December, 

Before Us, Maitre Marc LOESCH, notary residing in Mondorf-les- 
Bains, Grand Duchy of Luxembourg, 

THERE APPEARED: 

Empire 1 Investment S.a r.L, a private limited liability company 
{societe a responsabilite limitee) incorporated and existing under the laws of 
the Grand Duchy of Luxembourg, with a share capital of one hundred twenty- 
five thousand Euros (EUR 125,000.-) having its registered office at 2, rue du 
Eosse, E-1536 Euxembourg, Grand Duchy of Euxembourg and registered with 
the Euxembourg Trade and Companies Register under number B 198038, 
currently being the holder of one million one hundred seventy-one thousand 
eight hundred seventy-five (1,171,875) class A shares of the Company, having 
a nominal value of one cent Euro each (0.01), 

here duly represented by Mr Erank Stolz-Page, notary clerk, 
professionally residing in Mondorf-les-Bains, 

by virtue of a proxy under private seal given in Euxembourg on 28 
December 2016. 

The said proxy, initialed ne varietur by the proxyholder of the appearing 
party and the notary, will remain annexed to the present deed to be filed at the 
same time with the registration authorities. 

Such appearing party is the sole shareholder (the “Shareholder”) of 


1 



Empire 2 Investment S.a r,L (hereinafter the “Company”), a private limited 
liability eompany {societe a responsabilite Umitee) incorporated and existing 
under the laws of the Grand Duchy of Luxembourg, with a share capital of 
twelve thousand five hundred euros (EUR 12,500.-) having its registered office 
at 2, rue du Fosse, L-1536 Luxembourg, Grand Duchy of Luxembourg, 
registered with the Luxembourg Trade and Companies Register under number 
B 198.008, incorporated pursuant to a deed of Maitre Carlo Wersandt, notary 
residing in Luxembourg, Grand Duchy of Luxembourg, on 16 June 2015, 
published in the Memorial C, Recueil des Societe et Associations (the 
""Memorial C”) dated 22 August 2015, number 2191. The articles of 
association of the Company have been amended for the last time pursuant to a 
deed of Maitre Carlo Wersandt, notary residing in Luxembourg, on 23 
November 2015, published in the Memorial C dated 1 1 February 2016, number 
396. 

It is noted that the Company is the holder of seventy-eight thousand one 
hundred twenty-five (78,125) class B shares of the Company, having a nominal 
value of one cent Euro each (0.01), which voting rights are therefore 
suspended. 

The appearing party representing the entire voting share capital of the 
Company and considering itself being duly informed of the agenda and 
waiving any convening notice, requested the undersigned notary to act that the 
agenda of the meeting is as follows: 

AGENDA 

1 . Reduction of the share capital of the Company by an amount of 
seven hundred eighty-one Euros and twenty-five cents (EUR 781.25) from its 
current amount of twelve thousand five hundred Euros (EUR 12,500.-) to 
eleven thousand seven hundred eighteen Euros and seventy-five cents (EUR 
11,718.75) by cancellation of seventy-eight thousand one hundred twenty-five 
(78,125) class B shares of the Company, having a nominal value of one cent 
Euro each (0.01); 

2. Creation of ordinary shares with a nominal value of one cent 
Euro (EUR 0.01) each and determination of the rights attached thereto; 

3. Conversion of the one million one hundred seventy-one 
thousand eight hundred seventy five (1,171,875) class A shares into one 
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million one hundred seventy-one thousand eight hundred seventy five 
(1,171,875) ordinary shares; 

4. Increase of the share capital of the Company by an amount of 
two hundred eighty-one Euros and twenty- five cents (EUR 281.25) from its 
current amount of eleven thousand seven hundred eighteen Euros and seventy- 
five cents (EUR 11,718.75) to twelve thousand Euros (EUR 12,000.-) by 
issuing twenty-eight thousand one hundred twenty-five (28,125) new ordinary 
shares of the Company, having a nominal value of one cent Euro each (EUR 
0.01) through the incorporation of part of the share premium of the Company 
of an amount of two hundred eighty-one Euros and twenty-five cents (EUR 
281,25); 

5. Eull restatement of the articles of association of the Company; 
and 

6. Decision to confer all powers to any member of the board of 
managers of the Company, each acting individually with full power of 
substitution, to execute, for and on behalf of the Company, all documents, 
agreements, certificates, instruments and do everything necessary in connection 
with the preceding resolutions. 

Now, therefore, the appearing party, acting through its proxyholder, has 
requested the undersigned notary to record the following resolutions: 

FIRST RESOLUTION 

The Shareholder having reviewed the 2015 financial statements and the 
interim financial statements of the Company dated 16 December 2016 decides 
to reduce the share capital of the Company by an amount of seven hundred 
eighty-one Euros and twenty- five cents (EUR 781.25) in order to reduce it 
from its current amount of twelve thousand five hundred Euros (EUR 12,500.-) 
to eleven thousand seven hundred eighteen Euros and seventy-five cents (EUR 
11,718.75) by cancellation of seventy-eight thousand one hundred twenty-five 
(78,125) class B shares of the Company, having a nominal value of one cent 
Euro each (0.01), which are temporary held by the Company. 

SECOND RESOLUTION 

The Shareholder resolves to create ordinary shares in the Company’s 
share capital with a nominal value of one cent Euro (EUR 0.01) each. 

The new ordinary shares shall have the rights attached as set out in the 
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articles of association as amended pursuant to the fifth resolution hereof. 

THIRD RESOLUTION 

The Shareholder resolves to convert all of the one million one hundred 
seventy-one thousand eight hundred seventy-five (1,171,875) class A shares 
into one million one hundred seventy-one thousand eight hundred seventy-five 
(1,171,875) ordinary shares. 

As a result, the Shareholder shall hold one million one hundred seventy- 
one thousand eight hundred seventy-five (1,171,875) ordinary shares of the 
Company. 

FORTH RESOLUTION 

The Shareholder decides to increase the share capital of the Company by 
an amount of two hundred eighty-one Euros and twenty-five cents (EUR 
281.25) in order to increase it from its current amount of eleven thousand seven 
hundred eighteen Euros and seventy-five cents (EUR 11,718.75) to twelve 
thousand Euros (EUR 12,000.-) by issuing twenty-eight thousand one hundred 
twenty-five (28,125) new ordinary shares of the Company, having a nominal 
value of one cent Euro each (EUR 0.01) through the incorporation of part of 
the share premium reserve of the Company of an amount of two hundred 
eighty-one Euros and twenty- five cents (EUR 281.25). 

The twenty-eight thousand one hundred twenty-five (28,125) new 
ordinary shares of the Company, having a nominal value of one eent Euro each 
(0.01) have been subscribed by the Shareholder and have been fully paid-up. 

The total contribution in the amount of two hundred eighty-one Euros 
and twenty- five cents (EUR 281.25) is entirely alloeated to the share capital of 
the Company. 

FIFTH RESOLUTION 

The Shareholder resolves to fully restate the articles of association of the 
Company, which shall hence read as follows: 

A. OBJECT - DENOMINATION - REGISTERED OFFICE 

- DURATION 

Article 1 

There is hereby formed a societe a responsabilite limitee governed by 
actual laws, in particular the law of August 10*^, 1915 on commercial 
companies, as amended from time to time, as well as the present articles of 
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association. 

Article 2 

The denomination of the company is "Empire 2 Investment S.a r.L". 

Article 3 

3.1 The registered office of the company is established in the 
municipality of Luxembourg. 

3.2 Branches, subsidiaries or other offices may be established either 
in the Grand Duchy of Luxembourg or abroad by a resolution of the Board of 
Managers of the company. 

3.3 If extraordinary political or economic events occur or are 
imminent, which might interfere with the normal activity at the registered 
office, or with easy communication between this office and abroad, the 
registered office may be declared to have been transferred abroad provisionally 
until the complete cessation of these abnormal circumstances. 

3.4 Such decision, however, shall have no effect on the nationality 
of the company. Such declaration of the transfer of the registered office shall 
be made and brought to the attention of third parties by the organ of the 
company, which is best situated for this purpose under such circumstances. 

Article 4 

4.1 The company shall have as its business purpose the holding of 
participations, in any form whatsoever, in Luxembourg and foreign companies, 
the aequisition by purchase, subscription, or in any other manner as well as the 
transfer by sale, exchange or otherwise of stock, bonds, debentures, notes and 
other securities of any kind, the possession, the administration, the 
development and the management of its portfolio. 

4.2 The company may participate in the establishment and 
development of any financial, industrial or commercial enterprises and may 
render any assistance by way of loan, guarantees or otherwise to subsidiaries or 
affiliated companies. The company may borrow in any form. 

4.3 The purpose of the company is also the investment in and 
development of real estate as well as real estate management for its own 
purposes. 

4.4 The company may borrow, raise and secure the payment of 
money in any way the Board of Managers think fit, including by the issue (to 
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the extent permitted by Luxembourg law) of debentures and other securities or 
instruments, perpetual or otherwise, convertible or not, whether or not charged 
on all or any of the Company's property (present and future) or its uncalled 
capital, and to purchase, redeem, convert and pay off those securities. 

4.5 In general, it may take any controlling and supervisory measures 
and carry out any financial, movable or immovable, commercial and industrial 
operation, which it may deem useful in the accomplishment and development 
of its purpose. 

Article 5 

The company is formed for an unlimited period of time. 

B, CAPITAL - SHARES 

Article 6 

6.1 The capital is fixed at twelve thousand Euros (EUR 12,000) 
represented by one million two hundred thousand (1,200,000) shares with a 
nominal value of one Euro cent (EUR 0.01) each. 

6.2 The company may establish one or several share premium 
accounts (the "Share Premium Accounts") into which any premium paid on 
any share is to be transferred. Decisions as to the use of the Share Premium 
Accounts are to be taken by the Board of Managers subject to applicable law 
and these Articles. 

6.3 The company may, without limitation, accept equity or other 
contributions without issuing shares or other securities in consideration for the 
contribution and may credit the contributions to one or more accounts (the 
“Capital Surplus Accounts”). Decisions as to the use of such Capital Surplus 
Accounts are to be taken by the Board of Managers subject to applicable law 
and these Articles. Eor the avoidance of doubt, any such decision need not 
allocate any amount contributed to the contributor. 

6.4 The funds in the Share Premium Account and the Capital 
Surplus Account may, inter alia, be used by the Board of Managers to provide 
for setting off any realized or unrealized capital losses or for the payment of 
any dividend or other distribution. 

Article 7 

7.1 Every share entitles its owner to one vote. 

7.2 Shares are freely transferable among shareholders. Transfer of 
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shares inter vivos to non-shareholders may only be made with the prior 
approval of shareholders representing three quarters of the corporate capital. 

7.3 Otherwise it is referred to the provisions of articles 189 and 190 
of the law of August 10*, 1915 on commercial companies. 

7.4 The shares are indivisible with regard to the company, which 
admits only one owner for each of them. 

7.5 Shares in the company shall not be redeemable at the request of 
a shareholder. 

7.6 The company, however, may redeem its shares whenever the 
Board of Managers considers this to be in the best interest of the company, 
subject to the terms and conditions it shall determine and within the limitations 
set forth by these articles and by law. 

7.7 Unless the share redemption is immediately followed by a share 
capital reduction, any such redemption shall only be made out of the 
company’s retained profits and non-compulsory reserves, including any paid-in 
surplus but excluding any reserve required by Luxembourg law. The 
redemption price shall be determined by the Board of Managers. 

Article 8 

The life of the company does not terminate by death, suspension of civil 
rights, bankruptcy or insolvency of any shareholder. 

Article 9 

9.1 A shareholder as well as the heirs and representatives or entitled 
persons and creditors of a shareholder cannot, under any circumstances, request 
the affixing of seals on the assets and documents of the company, nor become 
involved in any way in its administration. 

9.2 In order to exercise their rights they have to refer to financial 
statements and to the decisions of the general meetings. 

C. MANAGEMENT 

Article 10 

10.1 The company is managed by one or several Managers, who 
need not be shareholders. 

10.2 In case of plurality of Managers, the Managers shall form a 
board of Managers being the corporate body in charge of the Company’s 
management and representation. To the extend applicable and where the term 
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“sole Manager” is not expressly mentioned in these articles of association, a 
reference to the “Board of Managers” used in these articles of association 
shall be read as a reference to the “Sole Manager”. 

10.3 The Managers will be appointed by the general meeting of 
shareholders with or without limitation of their period of office. The general 
meeting of shareholders has the power to remove Managers at any time without 
giving reasons. 

10.4 The Board of Managers elects among its members a chairman; 
in the absence of the chairman, another Manager may preside over the meeting. 

10.5 A Manager unable to take part in a meeting may delegate by 
letter, telex, telefax or telegram another member of the Board to represent him 
at the meeting and to vote in his name. 

10.6 Any member of the Board of Managers who participates in the 
proceedings of a meeting of the Board of Managers by means of a 
communications device (including a telephone or a video conference) which 
allows all the other members of the Board of Managers present at such meeting 
(whether in person, or by proxy, or by means of such communications device) 
to hear and to be heard by the other members at any time shall be deemed to be 
present in person at such meeting, and shall be counted when reckoning a 
quorum and shall be entitled to vote on matters considered at such meeting. 
Members of the Board of Managers who participate in the proceedings of a 
meeting of the Board of Managers by means of such a communications device 
shall ratify their votes so cast by signing one copy of the minutes of the 
meeting. 

10.7 The Board of Managers convenes upon call by the chairman, or 
any third party delegated by him or by any Manager, as often as the interest of 
the company so requires. 

10.8 The Board of Managers can validly deliberate and act only if the 
majority of Managers is present or represented. 

10.9 Resolutions shall be passed with the favourable vote of the 
majority of Managers present or represented. 

10.10 Circular resolutions signed by all members of the Board of 
Managers will be as valid and effective as if passed at a meeting duly convened 
and held. Such signatures may appear on a single document or multiple copies 
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of an identical resolution. 

10.11 The resolutions of the Board of Managers will be recorded in 
minutes signed by all of the members who took part at the deliberation. 

10.12 Copies or extracts of such minutes to be produced injudicial 
proceedings or elsewhere will be validly signed by the chairman of the meeting 
or any two Managers. 

Article 11 

11.1 The Board of Managers is invested with the broadest powers to 
perform all acts of administration and disposition in compliance with the 
corporate object. 

11.2 All powers not expressly reserved by law or by the present 
articles of association to the general meeting of shareholders fall within the 
competence of the Board of Managers. 

11.3 The Board of Managers may decide to pay interim dividends, 
provided that prior to such decision, the Board of Managers shall be in 
possession of interim accounts of the company, which provide evidence that 
sufficient funds are available to pay such interim dividend. 

11.4 In the event of a vacancy on the Board of Managers, the 
remaining Managers have the right to provisionally fill the vacancy, such 
decision to be ratified by the next general meeting. 

11.5 The powers and remunerations of any Managers possibly 
appointed at a later date in addition to or in the place of the first Managers will 
be determined in the act of nomination. 

Article 12 

12.1 The Board of Managers may delegate its powers to conduct the 
daily management of the company to one or more Managers, who will be 
called Managing Director(s). 

12.2 The Board of Managers may also delegate the power of 
company’s representation to one or several Managers or to any other person, 
shareholder or not, who will represent individually or jointly the company for 
specific transactions as determined by the Board of Managers. 

12.3 Any Manager, appointed as described in the previous paragraph, 
may issue a power of attorney, by his or her sole signature, as required, in order 
to give a special power to an attorney (ad hoc agent) to represent individually 
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the company for specific purposes as determined in the special power of 
attorney. 

Article 13 

The company is bound by the sole signature of any one Manager for 
decisions having a value of an amount of up to ten thousand Euros (EUR 
10,000.-). Eor decisions having a value of an amount over ten thousand Euros 
(EUR 10,000.-) the company is bound by the joint signature of at least two 
Managers. 

Article 14 

Any Manager does not contract in his function any personal obligation 
concerning the commitments regularly taken by him in the name of the 
company; as a proxy holder he is only responsible for the execution of his 
mandate. 

D, GENERAL MEETING OF THE SHAREHOLDERS 

Article 15 

15.1 The sole shareholder shall exercise all powers vested with the 
general meeting of shareholders under section XII of the law of August 1 0*, 
1915 on commercial companies as amended. 

15.2 All decisions exceeding the powers of the Board of Managers 
shall be taken by the sole shareholder or, as the case may be, by the general 
meeting of the shareholders. Any such decisions shall be in writing and shall be 
recorded on a special register. 

15.3 In case there is more than one but less than twenty-five 
shareholders, decisions of shareholders shall be taken in a general meeting or 
by written consultation at the initiative of the Board of Managers. No decision 
is deemed validly taken until it has been adopted by the shareholders 
representing more than fifty per cent (50%) of the capital. 

15.4 General meetings of shareholders shall be held in Luxembourg. 
Attendance by virtue of proxy is possible. 

E, FINANCIAL YEAR - PROFITS - RESERVES 

Article 16 

The company's financial year runs from the first of January to the thirty- 
first of December of each year. 

Article 17 


10 



17.1 Each year, as of December 3E*, the Board of Managers will 
draw up the balance sheet, which will contain a record of the property of the 
company together with its debts and liabilities and be accompanied by an 
annex containing a summary of all the commitments and debts of the Managers 
to the company. 

17.2 At the same time the Board of Managers will prepare a profit 
and loss account, which will be submitted to the general meeting of 
shareholders together with the balance sheet. 

Article 18 

Each shareholder may inspect at the registered office of the company the 
inventory, the balance sheet and the profit and loss account during the fortnight 
preceding the annual general meeting. 

Article 19 

19.1 The credit balance of the profit and loss account, after deduction 
of the expenses, costs, amortizations, charges and provisions represents the net 
profit of the company. 

19.2 Each year, five percent (5%) of the net profit will be transferred 
to the statutory reserve. This deduction ceases to be compulsory when the 
statutory reserve amounts to one tenth of the capital but must be resumed until 
the reserve fund is entirely reconstituted if, any time and for any reason 
whatever, it has been touched. The balance is at the disposal of the general 
meeting of shareholders. 

Article 20 

20.1 In the event of a dissolution of the company, the liquidation will 
be carried out by one or more liquidators who need not to be shareholders, 
designated by the meeting of shareholders at the majority defined by article 
142 of the law of August 10*, 1915 on commercial companies, as amended. 

20.2 The liquidator(s) shall be invested with the broadest powers for 
the realization of the assets and payment of the debts. 

Article 21 

Eor all matters not provided for in the present articles of association, the 
parties refer to the existing laws. 

SIXTH RESOLUTION 

To the extent required, the Shareholder decides to confer all powers to 
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any member of the board of managers of the Company, each acting 
individually with full power of substitution, to execute, for and on behalf of the 
Company, all documents, agreements, certificates, instruments and do 
everything necessary in connection with the preceding resolutions. 

EXPENSES 

The expenses, costs, remunerations or charges which shall be borne by 
the Company in connection with this deed are estimated at approximately two 
thousand four hundred Euro (EUR 2,400.-). 

The undersigned notary who understands and speaks English, states 
herewith that on request of the appearing party, this deed is worded in English 
followed by a Erench translation; at the request of the same appearing party 
and in case of divergence between the English and the Erench texts, the English 
version shall prevail. 

Whereof the present notarial deed was drawn up in Mondorf-les-Bains, 
on the day specified at the beginning of this document. 

The document having been read to the proxyholder of the appearing 
party, known to the notary by name, first name, civil status and residence, the 
said proxyholder of the appearing party signed together with the notary the 
present deed. 

Suit la traduction en fran^ais du texte qui precede 

E'an deux mille seize, le trente et unieme jour du mois de decembre. 

Par-devant Nous, Maitre Marc Loesch, notaire de residence a Mondorf- 
les-Bains, Grand-Duche de Euxembourg, 

A COMPARE: 

Empire 1 Investment S.a r.L, une societe a responsabilite limitee 
constituee et existant scion les lois du Grand-Duche de Euxembourg, au capital 
social de cent vingt-cinq mille Euros (EUR 125,000.-) ayant son siege social au 
2, rue du Eosse, E-1536 Euxembourg, Grand-Duche de Euxembourg, et inscrite 
au Registre de Commerce et des Societes de Euxembourg sous le numero B 
198.038, detenant actuellement un million cent soixante-et-onze mille huit cent 
soixante-quinze (1.171.875) parts sociales de categoric A de la Societe, ayant 
une valeur nominal d’un centime (0.01) d’euro (EUR 0.01), 

ici dument representee par Monsieur Erank Stolz-Page, clerc de notaire, 
demeurant professionnellement a Mondorf-les-Bains, 
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en vertu d’une procuration sous seing prive donnee au Luxembourg le 28 
decembre 2016. 

La procuration, paraphee ne varietur par le mandataire de la comparante 
et par le notaire, restera annexee au present acte pour etre soumise avec lui aux 
formalites d’enregistrement. 

La comparante est 1’ associe unique (!’ « Associe ») d’ Empire 2 
Investment S.a r,L (ci-apres la « Societe »), une societe a responsabilite 
limitee constituee et existant scion les lois du Grand-Duche de Luxembourg, 
ayant son siege social au 2, rue du Fosse, L-1536 Luxembourg, Grand-Duche 
de Luxembourg, au capital social de douze mille cinq cents euros (EUR 
12.500.-) inscrite aupres du Registre de Commerce et des Societes de 
Luxembourg sous le numero B 198.008, constituee selon acte refu par Maitre 
Carlo Wersandt, notaire de residence a Luxembourg, Grand-Duche de 
Luxembourg, en date du 16 juin 2015, public au Memorial C, Recueil des 
Societes et Associations (le « Memorial C ») en date du 22 aout 2015 sous le 
numero 2191. Les statuts ont ete modifies pour la derniere fois selon acte re9u 
par Maitre Carlo Wersandt, notaire residant a Luxembourg, en date du 23 
novembre 2015, public au Memorial C, en date du 11 fevrier 2016 sous le 
numero 396. 

11 est note que la Societe detient soixante-dix-huit mille cent vingt-cinq 
(78.125) parts sociales de categoric B de la Societe, ayant une valeur nominal 
d’un centime d’euro (EUR 0.01), dont les droits de vote sont done suspendus. 

E’Associe representant I'integralite des droits de vote de la Societe et se 
considerant comme etant dument informe de I’ordre du jour et renonfant a 
toute formalite de convocation, a demande au notaire instrumentant d’acter 
que I'ordre du jour est le suivant : 

AGENDA 

1. Reduction du capital social de la Societe d'un montant de sept 

cent quatre-vingt-un euros et vingt-cinq centimes (EUR 781,25) de son 
montant actuel de douze mille cinq cents euros (EUR 12.500, -) a onze mille 
sept cent dix-huit euros et soixante-quinze centimes (EUR 11.718,75) par 
annulation de soixante-dix-huit mille cent vingt-cinq (78.125) parts sociales de 
classe B de la Societe d'une valeur nominale d’un centime d’euro chacune 
( 0 , 01 ) ; 
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2. Creation de parts sociales ordinaires d'une valeur nominale d’un 
centime d’euro (EUR 0,01) chacune et determination des droits y afferents; 

3. Conversion d’un million cent soixante et onze mille huit cent 
soixante-quinze (1.171.875) parts sociales de categoric A en un million cent 
soixante et onze mille huit cent soixante-quinze (1.171.875) parts sociales 
ordinaires; 

4. Augmentation du capital social de la Societe d'un montant de 
deux cent quatre -vingt-un euros et vingt-cinq centimes (EUR 281,25) de son 
montant actuel de onze mille sept cent dix-huit euros et soixante-quinze 
centimes (EUR 1 1.718,75) a douze mille euros (EUR 12.000,-) par emission de 
vingt-huit mille cent vingt-cinq (28.125) nouvelles parts sociales ordinaires de 
la Societe d'une valeur nominale d’un centime d’euro chacune (0,01) par le 
biais de I’incorporation d’une partie de la reserve de prime de la Societe d'un 
montant de deux cent quatre-vingt-un euros et vingt-cinq centimes (EUR 
281,25); 

5. Refonte complete des statuts de la Societe; et 

6. Decision de conferer a tout membre du conseil de gerance de la 
Societe, agissant chacun individuellement et avec plein pouvoir de substitution, 
le pouvoir de signer, pour et au nom de la Societe, tous documents, 
conventions, certificats, et toutes actions necessaires en lien avec les 
resolutions precedentes. 

Par consequent, la partie comparante, agissant par le biais de son 
mandataire, a requis le notaire instrumentant d’acter les resolutions suivantes : 

PREMIERE RESOLUTION 

E'Associe ayant revu les comptes annuels de 2015 et les comptes 
interimaires de la Societe dates du 16 decembre 2016 decide de reduire le 
capital social de la Societe d'un montant de sept cent quatre-vingt-un euros et 
vingt-cinq centimes (EUR 781,25) afin de le reduire de son montant actuel de 
douze mille cinq cents euros (EUR 12.500, -) a onze mille sept cent dix-huit 
euros et soixante-quinze cents (EUR 11.718,75) par annulation de soixante- 
dix-huit mille cent vingt-cinq (78.125) parts sociales de classe B de la Societe 
d'une valeur nominale d’un centime d’euro chacune (0,01), qui sont 
temporairement detenus par la Societe. 

DEUXIEME RESOLUTION 
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L'Associe decide de creer des parts sociales ordinaires dans le capital 
social de la Societe d'une valeur nominale d’un centime d’Euro (EUR 0.01) 
chacune. 

Ees nouvelles parts sociales ordinaires ont les droits qui leur sont 
conferes par les statuts de la Societe, tels que modifies en vertu de la cinquieme 
resolution ci-dessous. 

TROISIEME RESOLUTION 

E'Associe decide de convertir la totalite des un million cent soixante-et- 
onze mille huit cent soixante-quinze (1.171.875) parts sociales de categoric A 
en un million cent soixante-et-onze mille huit cent soixante-quinze (1.171.875) 
parts sociales ordinaires. 

En consequence, 1 Associe detient un million cent soixante-et-onze mille 
huit cent soixante-quinze (1.171.875) parts sociales ordinaires de la Societe. 

OUATRIEME RESOLUTION 

EAssocie decide d' augmenter le capital social de la Societe d 'un 
montant de deux cent quatre-vingt-un Euros et vingt-cinq centimes (EUR 
281.25) de son montant actuel de onze mille sept cent dix-huit euros et 
soixante-quinze centimes (EUR 11.718,75) a douze mille euros (EUR 12.000.-) 
par emission de vingt-huit mille cent vingt-cinq (28.125) nouvelles parts 
sociales ordinaires de la Societe, d'une valeur nominale d’un centime d’Euro 
chacune (0,01) par le biais de I’incorporation d'une partie de la reserve de 
prime d’emission de la Societe d'un montant de deux cent quatre-vingt-un 
Euros et vingt-cinq centimes (EUR 281.25). 

Ees vingt-huit mille cent vingt-cinq (28.125) nouvelles parts sociales 
ordinaires de la Societe, d'une valeur nominale de un cent Euro chacune (0,01) 
ont ete souscrites par 1 ’Associe et ont etc entierement liberees. 

Ea contribution totale de deux cent quatre-vingt-un euros et vingt-cinq 
centimes (EUR 281,25) est integralement affectee au capital social de la 
Societe. 

CINQUIEME RESOLUTION 

E’Associe decide la refonte complete des statuts de la Societe, qui seront 
desormais rediges comme suit: 

A. OBJET - DENOMINATION - SIEGE SOCIAL - 

PUREE 
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Article 1 

II est forme par le present aete une societe a responsabilite limitee qui 
sera regie par les lois actuellement en vigueur, notamment par celle du 10 aout 
1915 sur les societes eommerciales, telle que modifiee, ainsi que par les 
presents statuts. 

Article 2 

La denomination de la societe est «Empire 2 Investment S.a r.l.». 

Article 3 

3.1 Le siege de la societe est etabli dans la Commune de 
Luxembourg. 11 pourra etre transfere a n’importe quel endroit au Grand-Duche 
de Luxembourg par une resolution du Conseil de Gerance de la societe. 

3.2 Des succursales, des fdiales ou autres bureaux pourrons etre 
etablis soit au Grand-Duche de Luxembourg ou ailleurs par une resolution du 
Conseil de Gerance de la societe. 

3.3 Lorsque des evenements extraordinaires d'ordre politique ou 
economique, de nature a compromettre I'activite normale au siege social ou la 
communication aisee avec ce siege ou de ce siege avec I'etranger se sont 
produits ou sont imminents, le siege social pent etre transfere provisoirement a 
I'etranger jusqu'a cessation complete de ces circonstances anormales. 

3.4 Une telle decision n'aura cependant aucun effet sur la nationalite 
de la societe. Pareille declaration de transfert du siege sera faite et portee a la 
connaissance des tiers par I'organe de la societe qui est le mieux place pour le 
faire dans ces circonstances. 

Article 4 

4.1 La societe a pour objet la prise de participations, sous quelque 
forme que ce soit, dans des entreprises luxembourgeoises ou etrangeres, 
I'acquisition par achat, souscription ou de toute autre maniere, ainsi que 
I'alienation par vente, echange ou de toute autre maniere de titres, obligations, 
creances, billets et autres valeurs de toutes especes, la possession, 
I'administration, le developpement et la gestion de son portefeuille. 

4.2 La societe pent participer a la creation et au developpement de 
n'importe quelle entreprise financiere, industrielle ou commerciale et preter 
tous concours, que ce soit par des prets, garanties ou de toute autre maniere a 
des societes fdiales ou affdiees. La societe peut emprunter sous toutes les 
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formes. 

4.3 L’objet de la societe est aussi I’investissement dans et le 
developpement de biens immobiliers ainsi que la gestion de biens immobiliers 
pour son propre compte. 

4.4 La societe peut emprunter, lever ou garantir le paiement de 
sommes d'argent de quelque maniere que le conseil de gerance estime 
adequate, incluant remission (dans le cadre permis par la loi luxembourgeoise) 
d'obligations et autres titres ou instruments financiers, perpetuels ou autre, 
convertibles ou non, a payer ou non sur la totalite ou une partie des biens de la 
Societe (presents et futurs) ou sur son capital non encore libere, et d'acheter, 
racheter, convertir et rembourser ces titres. 

4.5 D'une fafon generate, elle peut prendre toutes mesures de 
controle et de surveillance et faire toutes operations financieres, mobilieres ou 
immobilieres, commerciales et industrielles qu'elle jugera utiles a 
I'accomplissement ou au developpement de son objet. 

Article 5 

La societe est constituee pour une duree indeterminee. 

B, CAPITAL - PARTS 

Article 6 

6.1 Le capital social de la societe est fixe a douze mille Euros (EUR 
12.000,-) divise en un million deux cents mille (1.200.000) parts sociales ayant 
une valeur nominate d’un centime (EUR 0,01) chacune. 

6.2 Ea societe peut etablir un ou plusieurs comptes de prime 
d'emission (le "Compte de Prime d’Emission") sur lequel toute prime 
d'emission payee pour toute part sociale sera versee. Ees decisions visant a 
utiliser le Compte de Prime d'Emission doivent etre prises par le Conseil de 
Gerance conformement a toute loi applicable et aux presents Statuts. 

6.3 Ea societe peut, sans restriction, accepter de contribution en 
numeraire ou d'autres contributions sans emettre de parts sociales ou d'autres 
titres en contrepartie de celles-ci et peut inscrire ces contributions sur un ou 
plusieurs comptes (les «Comptes de Capital Surplus»). Ees decisions 
relatives a futilisation de fun de ces comptes doivent etre prises par Conseil de 
Gerance conformement a toute loi applicable et aux presents Statuts. Pour 
eviter tout doute une telle decision ne doit allouer aucune des contributions au 
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contributeur. 

6.4 Les montants dans le Compte de Prime d’Emission et les 
Comptes de Capital Surplus pourront etre utilise par le Conseil de Gerance 
pour, inter alia, repayer toute perte de la societe, realisee ou non, ou de payer 
tout dividende ou autre distribution. 

Article 7 

7.1 Chaque part sociale donne droit a une voix. 

7.2 Les parts sociales sont librement cessibles entre associes. Les 
cessions de parts sociales entre vifs a des tiers non associes ne peuvent etre 
effectuees que moyennant I'agrement prealable des associes representant au 
moins les trois quarts du capital social. 

7.3 Pour le reste, il est fait renvoi aux dispositions des articles 189 
et 190 de la loi du 10 aout 1915 sur les societes commerciales telle que 
modifiee. 

7.4 Les parts sociales sont indivisibles a I’egard de la societe qui 
n’admet qu'un seul titulaire a son egard pour chaque part. 

7.5 Les parts sociales ne sont pas remboursables a la demande des 
associes. 

7.6 La societe pent, toutefois, lorsque le Conseil de Gerance 
considere que cela est dans I'interet de la societe, aux conditions et aux termes 
prevus par la loi et les statuts, racheter ses propres parts. 

7.7 A moins que le rachat des parts soit immediatement suivi par 
une reduction de capital, tout remboursement ne pourra etre effectue qu'au 
moyen des benefices non distribues de la societe et des reserves disponibles, en 
ce compris les reserves excedentaires, mais excluant les reserves legales 
prevues par la loi luxembourgeoise. Le prix de rachat sera determine par le 
Conseil de Gerance. 

Article 8 

La faillite, I'insolvabilite, le deces ou I’incapacite d’un associe ne mettent 
pas fin a la societe. 

Article 9 

9.1 Un associe ainsi que les heritiers et representants ou ayants droit 
et creanciers d'un associe ne peuvent, sous aucun pretexte, requerir I'apposition 
de scelles sur les biens et papiers de la societe, ni s'immiscer en aucune 
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maniere dans les actes de son administration. 

9.2 Ils doivent pour I'exercice de leurs droits, s'en rapporter aux 
inventaires sociaux et aux decisions des assemblees generates. 

C. ADMINISTRATION 

Article 10 

10.1 La societe est administree par un ou plusieurs Gerants, associes 
ou non. 

10.2 En cas de pluralite de Gerants, les Gerants constituent un 
Conseil de Gerance, etant I’organe charge de la gerance et de la representation 
de la societe. Dans la mesure ou le terme «Gerant unique» n’est pas 
expressement mentionne dans les presents statuts, une reference au «Conseil 
de Gerance» utilisee dans les presents statuts doit etre lue comme une 
reference au «Gerant unique». 

10.3 Les Gerants sont nommes par I'assemblee generate des associes, 
pour une duree limitee ou sans limitation de duree. L’assemblee generate des 
associes pent revoquer les Gerants a tout moment, avec ou sans motif 

10.4 Le Conseil de Gerance designe parmi ses membres un president; 
en cas d'absence du president, la presidence de la reunion pent etre conferee a 
un autre Gerant present. 

10.5 Chaque Gerant de la societe empeche de participer a une 
reunion du Conseil de Gerance pent designer par ecrit, telegramme, telex ou 
telefax, un autre membre du Conseil de Gerance comme son mandataire, aux 
fins de le representer et de voter en son nom. 

10.6 Tout membre du Conseil de Gerance qui participe a une reunion 
du Conseil de Gerance via un moyen de communication (incluant le telephone 
ou une video conference) qui permet aux autres membres du Conseil de 
Gerance presents a cette reunion (soit en personne soit par mandataire ou au 
moyen de ce type de communication) d’entendre a tout moment ce membre et 
permettant a ce membre d’entendre a tout moment les autres membres sera 
considere comme etant present en personne a cette reunion et sera pris en 
compte pour le calcul du quorum et autorise a voter sur les matieres traitees a 
cette reunion. Les membres du Conseil de Gerance qui participent a une 
reunion du Conseil de Gerance via un tel moyen de communication ratifieront 
leurs votes exprimes de cette fafon en signant une copie du proces-verbal de 
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cette reunion. 

10.7 Le Conseil de Gerance se reunit sur la convocation du president, 
ou tout tiers delegue par lui ou par n’importe lequel de ses Gerants, aussi 
souvent que I’interet de la societe I’exige. 

10.8 Le Conseil de Gerance ne pent deliberer et agir que si une 
majorite de Gerants sont presents ou representes. 

10.9 Les resolutions seront adoptees si dies ont ete prises a la 
majorite des votes des membres presents soit en personne soit par mandataire a 
telle reunion. 

10.10 Les resolutions circulaires signees par tons les membres du 
Conseil de Gerance seront considerees comme etant valablement adoptees 
comme si une reunion valablement convoquee avait ete tenue. Ces signatures 
pourront etre apposees sur un document unique ou sur des copies multiples 
d’une resolution identique. 

10.1 1 Les resolutions du Conseil de Gerance seront enregistrees sur un 
proces-verbal signe par tons les membres qui ont participe a la reunion. 

10.12 Des copies ou extraits de ce proces-verbal a produire lors d’une 
procedure judiciaire ou ailleurs seront valablement signes par le President de la 
reunion ou par deux Gerants. 

Artide 11 

11.1 Le Conseil de Gerance est investi des pouvoirs les plus etendus 
pour faire tous les actes d’ administration et de disposition qui rentrent dans 
I’objet social. 

1 1 .2 11 a dans sa competence tous les actes qui ne sont pas reserves 
expressement par la loi et les statuts a I’assemblee generale. 

11.3 11 est autorise a decider de verser des acomptes sur dividendes a 
condition qu'avant toute distribution, le Conseil de Gerance soit en possession 
de comptes intermediaires de la societe fournissant la preuve de I’existence de 
fonds suffisants a la distribution de ces acomptes sur dividendes. 

11.4 En cas de vacance d'une place au Conseil de Gerance, les 
Gerants restants ont le droit d'y pourvoir provisoirement; dans ce cas 
I'assemblee generale, lors de sa premiere reunion, procede a I'election 
definitive. 

11.5 Les pouvoirs et remunerations des Gerants eventuellement 
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nommes posterieurement en sus ou en remplacement des premiers Gerants 
seront determines dans I'acte de nomination. 

Article 12 

12.1 Le Conseil de Gerance pent deleguer la gestion journaliere de la 
soeiete a un ou plusieurs Gerants qui prendront la denomination de Gerants 
delegues. 

12.2 Le Conseil de Geranee pent egalement deleguer le pouvoir de 
representation de la soeiete a un ou plusieurs Gerants ou a toute autre personne, 
associe ou non, qui representera la soeiete individuellement ou conjointement 
pour des transactions specifiques tel que determine par le Conseil de Gerance. 

12.3 Tout Gerant, tel que designe comme decrit dans le paragraphe 
precedent, pent donner pouvoir special, par sa seule signature, a toute autre 
personne susceptible d’agir seule comme mandataire ad hoc de la soeiete pour 
certaines taches telles que defmies dans le pouvoir special. 

Article 13 

La soeiete est engagee par la seule signature d’un gerant pour toute 
decision ayant une valeur jusqu'a un montant de dix mille Euros (EUR 10.000.- 
). Concernant les decisions ayant une valeur superieure a dix mille Euros (EUR 
10.000.-), la soeiete est engagee par les signatures conjointes d’au moins deux 
gerants. 

Article 14 

Ee ou les Gerants ne contractent, a raison de leurs fonctions, aucune 
obligation personnelle relativement aux engagements regulierement pris par 
eux au nom de la soeiete; simples mandataires, ils ne sont responsables que de 
I'execution de leur mandat. 

D. ASSEMBLEE GENERALE DES ASSOCIES 

Article 15 

15.1 E’ associe unique exercera tous les droits incombant a 
Tassemblee generate des associes en vertu de la section Xll de la loi du 10 aout 
1915 sur les societes commerciales, telle que modifiee. 

15.2 Toutes les decisions excedant le pouvoir du Conseil de Gerance 
seront prises par I’associe unique ou, scion les cas, par Tassemblee generate 
des associes. Ees decisions de Tassocie unique seront ecrites et doivent etre 
consignees sur un registre special. 
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15.3 S’il y a plus d’un, mais moins de vingt-cinq associes, les 
decisions des associes seront prises par Tassemblee generale ou par 
consultation ecrite a I’initiative de la gerance. Aucune decision n’est 
valablement prise qu'autant qu'elle a etc adoptee par des associes representant 
plus de la moitie (50%) du capital social. 

15.4 Les assemblees generales des associes se tiendront au 
Luxembourg. La representation au moyen de procuration est admise. 

E, ANNEE COMPTABLE - PROFITS - RESERVES 

Article 16 

L'annee sociale commence le premier Janvier et Unit le 31 decembre de 
chaque annee. 

Article 17 

17.1 Chaque annee au 31 decembre, la gerance etablit un etat 
financier qui contiendra un inventaire de I'actif et du passif de la societe, ainsi 
qu'un compte de pertes et profits, accompagne d'une annexe contenant un 
resume de tous les engagements et defies contractes par le Conseil de Gerance. 

17.2 En meme temps, le Conseil de Gerance dressera un compte de 
pertes et profits, qui sera soumis a I’assemblee generale des associes en meme 
temps que I’inventaire. 

Article 18 

Chaque associe aura le droit de consulter I'inventaire au siege social, 
ainsi que le compte de pertes et profits, pendant la quinzaine precedent 
I'assemblee generale annuelle. 

Article 19 

19.1 Le solde positif du compte de pertes et profits, deduction faite 
des frais generaux, charges, amortissements et provisions, constitue le benefice 
net. 

19.2 Sur ce benefice net, il est preleve cinq pour cent (5%) pour la 
constitution d'un fonds de reserve; ce prelevement cesse d'etre obligatoire, des 
que le fonds de reserve a atteint le dixieme du capital, mais devra toutefois etre 
repris jusqu'a entiere reconstitution, si a un moment donne et pour quelque 
cause que ce soit, le fonds de reserve avail etc entame. L'excedent est a la fibre 
disposition des associes. 

Article 20 
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20.1 En cas de dissolution de la societe, la liquidation sera faite par 
un ou plusieurs liquidateurs, associes ou non, a designer par Tassemblee des 
associes a la majorite fixee par 1' article 142 de la loi du 10 aout 1915 sur les 
societes commerciales, telle que modifiee. 

20.2 Le ou les liquidateurs auront les pouvoirs les plus etendus pour 
la realisation de I'actif et le paiement du passif. 

Article 21 

Pour tout ce qui n'est pas prevu dans les presents statuts, les parties se 
rapportent aux dispositions legates applicables. 

SIXIEME RESOLUTION 

Dans la mesure necessaire, 1 'Associe decide de conferer a tout membre 
du conseil de gerance de la Societe, agissant individuellement et avec plein 
pouvoir de substitution, les pouvoirs de signer, pour et au nom de la Societe, 
tous documents, conventions, certificats, instruments et faire tout ce qui est 
necessaire en relation avec les resolutions precedentes. 

FRAIS 

Le montant des depenses, frais, remunerations ou charges, sous quelque 
forme que ce soit, qui incombent a la Societe a raison de cet acte est evalue a 
environ deux mille quatre cents Euro (EUR 2.400,-). 

Le notaire soussigne qui comprend et parle I'anglais, constate, sur 
demande de la partie comparante, que le present acte est redige en langue 
anglaise, suivi d'une traduction en franfais; a la demande de la meme partie 
comparante et en cas de divergence entre le texte anglais et le texte franfais, le 
texte anglais fait foi. 

Dont acte 

Eait et passe a Mondorf-les-Bains, a la date figurant en tete des presentes. 

L'acte ayant ete lu au mandataire de la partie comparante, connu du 
notaire instrumentant par nom, prenom, etat civil et residence, ledit mandataire 
de la partie comparante a signe avec le notaire le present acte. 

(Signe) E. Stolz-Page, M. Loesch. 

Enregistre a Grevenmacher A.C., le 6 Janvier 2017. 

GAC/2017/331. 

Re9u soixante-quinze euros. 

75,00 €. 
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Le Receveur, signe G. SCHLINK 


Pour expedition conforme, 
Mondorf-les-Bains, le 20 janvier 2017. 
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